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OFFICE OF THE SECRETARY OF STATE 
JESSE W H I T E  Secretary of State 

SEPTEMBER 4,2003 575 1-002- I 

ILLINOIS CORPORATION SERVICE C 
700 S 2ND STREET 
SPRINGFIELD. IL 62703-4261 

RE CINCINNATI BELL ANY DISTANCE INC. 

DEAR SIR OR MADAM 

ENCLOSED YOU WILL FIND THE AMENDED AUTHORITY FOR THE 
ABOVE CORPORATION. 

FEES IN THiS CONNECTION HAVE BEEN RECEIVED AND CREDITED 

THIS DOCUMENT MUST BE RECORDED IN THE OFFICE OF THE RECORDER OF THE 
COUNTY IN WHICH THE REGISTERED OFFICE OF THE CORPORATION IS LOCATED. 

SINCERELY YOURS, 

JESSE WHITE 
SECRETARYOFSTATE 

DEPARTMENT OF BUSINESS SERVICES 
CORPORATION DMSION 
TELEPHONE (217) 782-6961 

JW:CD 

Springfield, Illinois 62756 



TlON FOR AMENDED I 
HORINTOTRANI 

File# 5751-002-1 i 

of Business Services 

JESSE WHITE Filing Fee $25.00 
http://www.cyberdriveillinois.mm 

order. PaYatJB to "secretary d Stab." SECRETARY OF %E APP-: I- Rendtpaymentinchedcamoney 

1. (a) CORPORATENAME: BTI mC. 

(b) 

(c) 

If changed, NEW CORPORATE NAME CTNCI"ATI BBLL ANY DrSTmcz 

(Complete only if the new corpcrate name is not available in this state.) 
ASSUMED CORPORATE NAME: 
(By e/ecting this assumed name, the COrpOratiOfl hereby agrees NOT lo use its corporate name in the 
transaction of business in Illinois. Form ECA 4.15 is attached) 

2. (a) State or Country of Incorporation: D-w- 

(b) If changed, Period of Duration: 

If changed, Purpose or Purposes proposed to be pursued in transacting business in this State: 
(lf nol suflcient space to cover this point use reverse side a add one or more she& d this size.) 

3. 

4. This application Is accompanied by a copy of the articles of Amendment to the Articles of Incorporation, if any, 
as evidence of any change of name, duration or purpose reported herein, such copy being duly authenticated by 
the proper officer of the state or country wherein the corporation is incorporated, which certification is not more 
than ninety (90) days old. The filing fee for the certiied copy of the Articles of Amendment is $25 unless the 
amendment acts as a restatement of the Articles of Incorporation, in which case the filing fee is $100. In the event 
the statutory change was effected in a merger, a certified copy of the merger is required. plus applicable fee. The 
fees outlined in this paragraph are in addition to the $25 filing fee in the upper right hand comer of this form. 

5. The undersigned corporation has caused this application to be signed by a duly authorized officer who affirms, under 
penalties of perjury, that the facts stated herein are true. (All signatures must be in BLACK INK.) 

n 

a D 3  CINCINWATI BELL ANY DISTPlNCE INC. Dated 
(Exact Name of Corporation) 

AMY COLLINS, CORP. SZCRETARY 
{Type or Print Name and rifle) 

C-196.10 

http://www.cyberdriveillinois.mm


I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"CINCINNATI BELL ANY DISTANCE INC.", A OHIO CORPORATION, 

WITH AND INTO "BTI INC." UNDER THE NAME OF "CINCINNATI BELL 

ANY DISTANCE INC.", A CORPORATION ORGANIZED AND EXISTING UNDER 

THE LAWS OF TEE STATE OF DELAWARE, As RECEIVED AND FILED IN THIS 

OFFICE TEE TWENTY-SEVENTH DAY OF JUNE, A.D. 2003,  AT 1:41 

O'CLOCK P.M. 

A FILED COPY OF TBIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

&db%h 
Harrier Smith Windsor. Secretary of State 

2145225 81OOM AUTHENTICATION: 2501118 

030427080 DATE: 06-27-03 



. .  ,. 

STATE OF DELAWARE 

Secretary of S t a t e  
Division of Corporation. 

Delivered 01: 52 PM 06/27/2003 
FILED 01 :4I PM 06/27/2003 

SRV 030427080 - 2145225 F I L E  

Pursuant IO Title 8, Seclion 252(c) of tho Delaware Genera) Corporation Law. tlie 
uiidcrsignrd colporation execuled lhc following Cerlificale ofMerger: 

FIRST: Thc nanie of the surviviiig coporetion is BTI Inc. (“BTI”), Dclawrrre 
corporation, and thc name of the corporation being merged into lhis surviving corporation is 
Chciruiati Bell Any Distance Inc. (“CBAD”’), an Ohin corporation. 

SECOM): Thc Plan and Agrecrncnc OfMcrger has heen approved, adopted, ccrtifid. 
exectircd and nchowledgcd by csch of BTI and CBAL). 

THIRD: The name orllw surviving corporation shall be changed to Cincinnati Bell h ~ y  
Disriliice lnc., n Dclawara corporation. 

FOURTH: Thc Certificate of Incoiporalioli of BTI shall be the Certificale of 
Incoiporalion o f  the surviving corporation. 

FIFTH: The authorized capital stock of CBN) consists of 850 common shares 
without par value. 

SIXTII: The nicrger or CBAD with and into B I T  i s  to he affcctive upon filing of 
this Ccrtificatc with thc Deluware Sccrclary of Stntc. 

SEVENTH: The cxecuted Plan nnd Agreeiiienl of Merger i s  on file a1 201 East Fourth 
Streel, Cincimiati, Ohio 45202, the plscc of huaincss o f  thc surviving corporation. 

EIGHTH: A copy of tlie Plaii and Agi’eejncnt of Mergcr wi l l  bc furnished by the 
surviving corporatipn on request, without cost, to atly slockholdcrs of the constituent 
corpornlions. 

IN WITNESS WHEREOF, BTI Inc. lias cawed this Ccnificilte lo he signed by Kcvin W. 
Mooney, its Chief Excculive Officer, this 23nl dny of hnc’ 2003. 

llTl INC. 

Cllief Exwutive Ollicer 



PAGE 1 

P i e  j%rt State 

I, HARRIEF SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWRRE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF CORRECTED CERTIFICATE OF AMENDMENT OF “BTI INC.“, FILED 

IN THIS OFFICE ON THE TWENTY-FOURTH DAY OF JUNE, A.D. 200.3, AT 

iz:i4 O’CLOCK P.m. 

A FILED COPY OF THIS CERTIFICATE BAS BXEN FORWARDED TO TEE 

NEW CASTLE COUNTY RECORDER OX DEEDS. 

&NUL A A A & i f Z L l  
Harrier Smich Windsor. Secren~y of Sore 

2145225 8101 AUTHENTICATION: 2493461 

030415323 DATE: 06-25-03 



(rum G. 2 4 '  03 1 2 :  15/81 I Z ; I S ~  wva%made,p 2 
secr*tary Of state 

Division of Corporations 
Delivered 1 2 : 1 4  PM 06/2rl/200,3 
FiLED 12:lrl PM 06/24/2003 

SRV 030415.32.3 - 2145225 FIZE 

CORRECTT~D CERTIRICATE Ol? AMFlVDMlENT 
OB 

CERTIFICATZ OF INCOWORATION 
OB 

BTI INC. 

BTI INC., a corpomtion clrgnra'zcd nnd cxisthg under Md by vime of thc 
Gmeral Cmporatlon Lpw of iJ~o State of Dehsm, 

DOES FIEREBY CKRTIPY: 

1. ?he name of &E corporation is BTI MC 

Z A CRtitIcate of Amcndmmt of the Cdflcnte of ~ncoqYoration (tho 
"lnstrunent") wna filcd with the Senshy of S ~ e a  of rho SUE ofDelaware on June 5 2003 
whichcoateim~saninnecuratelecord ofthecorporat~action~ntberain,end sald Insstrumant 
requins wrcc&ion 85 pmtted by subscctfon ( f )  of Seerion 103 of the Oaneml Corponllon 

3. ?he hcading of thoh!mmcnt incomtly idcnti6es tho Insherat BB the 
"Ccrlificaro of Amwdmtmt of Cwtifiwte of lncorporadoo" rather than the " W f i c a t e  of 
Amendmen! to theRenratedCertificsteofInwrpmtlm ofBroadwing Tde~mamunicati~~ 
Ino."Thclnstnunontlnwu~tIy sratc~ in Article Fii$tthattheamcmdmcnlmtfinh -In was 
approved by the bard of directoxz ofths corpontion ata meellng of the board of directors of 
thccorpomllon, wh.n~rfnot~eheamendmmt~~wodbythswrittan consent ofthe board 
of direct ox^. ThsIns~wtfurtllcrineoncc(lyhdicatesinArticleFjAt~thanmendment 
set forth therein was m Article 1 of the Cutificate of Inmq~oration of thc earpodon rather 
thm to Article I of the RGslstcd C0ltifice.t~ of hcorporalkn of the corporation and &mer 
inadvettentlyomitslanguage inA1Udo1. Thc~Nbumentiurrher~onecrlysta~sinArticlt 
Saewd &et &e amendment wt forth therein was approved by the StoEkhOlders of the 
corporation at B meeting ofthe stoc!&oldwofthe corporation, when in fact tbe ammndment 
to fie name of the c o r p d o n  was approved by written consent of the stoc!&o~s of the 
corporatimpumanlmSi%tion 228 of &e Gcneral CorpmtIon LuwoftheSrateofDdawm. 

h W  Of rht OfDdUWiUE. 

- 1- 



FROM KlBPYlO f T U E >  6 2 4 ' 0 3  IZ:16/51 12:14/ND 4 8 6 4 7 5 8 9 9 6  P 3 

4. Tflc Ctrtificatc of Amendment is tbnefam amendd ta read in iis coaeckd 
form as follows: 

CERTIFICATE OF AMENDMENT 
OS 

RESTATED CERTIEICATE OF nVCORPORAaON 
08 

BROADWG TELECOMMUNfCATIONS INc. 

I. Ths ResratDd Cenffia~te of Incorporation of fhc Carporation is hlcby 
amcndu)byd~ctingPudclt1lhermfinitsenrirclyandinrer(ing~Efo~lOwinginlieulhaeof 

"mncLE I: TIE  IS of the corporation lu BTI MC (tho 
'Corpozulon")-" 

2. Tho fongoing amendment was duly adopted in aeeordance with the 
pmvIslansofScolions242and228ofiheGen~alCorporationLawofthcSlatsofDclawarc 

IN WITNZSS WHEREOF, me Corporatian hm ~~UIXZI  tMs rsrrectcd 
Certiiioata of Amwdment to be executed by ils duly authnrized ofncCr an this 24th day of 
Jma, 2003. 

BTI INC. 

-2. 



PAGE 1 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO EEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "BROADWING 

TELECOMMUNICATIONS INC. ' I ,  CHANGING ITS NAME FROM "BROADWING 

TELECOMMUNICATIONS INC." TO "BTI INC.", FILED IN TBIS OFFICE ON 

THE SECOND DAY OF JUNE, A.D. 2003, AT i:ss O'CLOCK P.M. 
A FILED COPY OF THIS CERTIFICATE EAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

& & L W L  
Harriet Smith Windror. Secretary of Sute 

2145225 8100 AUTHENTICATION: 2452268 

030361729 DATE: 06-04-D3 
- 



State of D e I e w a i s  
Secret8r~ of State 

D i v i s i o n  of Corpora_tions 
D e l i v e r e d  02:OE PiV 06/02/2003 

F I L m  01 y.55 EW 06/02/2003 
SRV 030361 729 - 2145225 FILE 

STATE ofDELAWARE 
CERTIFICATE ofAMEND~NT of 

CERTIFlCATE ofINCORPORATION . 

Pint: That at a mesting of tha Board of Directors of 
BROADWING T E L E C O ~ I C R T I O N ' B  INC. 

resolutions were duly adoptad weping forth a pw08Cd a I n E n b n e n t  of the Ck&hXc 

of Incorporation of said copration, dcFlarin& said mmdlmnt 10 bo advisable nnJ 
calling a meeting of the stockholden of said cotporntion for coMidesacion thereof. 

The rcsolutian setting forth the proposed ynendmcot is 89 fO~loWs: 

Resolvad, that thc CcWicatr of harporation of this corporation be amcnded by 
changing the Article rhcreof numbered *' 
shaU be and read as follows: 

1 " sa thaf DI amendcd, said Ar(fcle 

BTI IbYC. 

" 
4 SecoMI: That Ulcmfier, pursuant to resoIution of its Board of Directors. n special 

matting of the stackholdm of said coxpotation was duly called and hcld, upon notiw 
in accordance with Section 222 of thc General Corporation Law or h e  State of 
Delawnm at which meeting the necessary numbcr of shnm as rqulred by statuto were 

voted in favor of he amendment. 

Thlrd That said amenherit was duly adoptcd in acaordpncc with the pnvvisionc of 
Srdlon 242 of the General Corporntion Law Of the Slate of Dolawnre. 

Fourth: That tho copital of said corporation shall nor be rcduccd under orby mason 
of said mndmcnt. 

By: 

N&&jB: AMY COLLINS, ASST. COKP. SEC, 
(Type or Print) 



STATE OF DELAWARE 
SPCRETARY OF STATE 

D z v z s I o N  OF CORPORATIONS 
FILED 03:45 PM 10/.?~/2oni 

01 0530696 - 21452.?-- 

CERTIFICATE OW AMENDMENT 
TO THE 

CERTIFICAVJE OF INCORPORATION 
OF 

BROADWING TELECOMMUNICATIONS INC. 

Broadwing Telecommunicatiqns Inc., a corporation duly organized and existing 
under the Generai Corporation Law of the State of Delaware (the “Corporation”)), does 
hersby certify that: 

1. Jef€rey C. Smiwl is the duly elected and acting SecTetary of the 
Corporation. 

2. Article D.A. of the Certificate of Incorporation of the Corporation 
is amended to read in fill as follows: 

Article III 

A. Classes of $tock. The Corporation is authorized 
to issue two classes of stock to be designated, 
respectively, “ C O ~ O U  Stock” and “Class I 
Preferred Stock.” The total number of s l m  of 
stock which the Corporation is authorized to issue is 
100,100 s h a q  consisting of 100 (one hundred) 
shares of C o h o n  Stock with a par value of 
$O.O001 per share, and One Hundred Thousand 
(1 00,000) shares of Class 1 Preferred Stock, with a 
par value of $0.0001 per share. Upon the 
effectiveness bf this Certificate of Incorporation, 
each 1 8 , O a O , ~ O  shares of the Corporation’s 
Common Stoak then issued and outstanding shall 
automatically, withoutany action on the paa of the 
Corporation ot my person, be converted into one 
hundred shdes of Comon  Stock of the 
Corporation. 

This Certificate of Amendment to the Certificate of Incorporation 3. 
has been duly approved by the Board of Directors of the Corporation. 

4. This Certificale of Amendment to the Certificate of Incorporation 
has been duly approved by the holders of all of the outstanding shares of Common Stock 
of the Corporation, $0.0001 per vdlue per share, and Class 1 Preferred Stock of the 
Coporation, $0.0001 per value per share, of the Corporatjon by written consent in lieu of 
a meeting in accordance with the applicable provisions of Section 228 a n d  Section 242 of 
the General Corporation Law of the $tate of Delaware. 



IN WITNESS WHEREOF, &e Corp '0  has ca 
executed by its duly authorized officer, on this &day of 

BROADWING TELEKOMMUNiCATIONS INC. 

By: 

General Counsel and S e c M q  



State of Delaware 

Oflice of the Secretary of State 
PAGE 1 

I, EDWARD J. FFtEEL, SECRETARY OF STATE OF THE STATE OF 

DEIAWARE, DO HEREBY CERTIFY TAE ATTACBED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF X?-lENDMENT OF "ECLIPSE 
... _.,. ~. ._ ..~. .,- 

TELECOMMUNICATIONS, I N ~ .  -I, CHANGING ITS N- FROM "ECLIPSE 

TELECOMMUNICATIONS, INC ~ *I TO V-BROADFNG TELECO-ICATIONS 

INC. 1 0 ,  FI~ED ~ IN- THIS OFFICE ON THE TWELFTH DAX~ OF NoVEM~ER, A .D . 

c, . ,  . , 

... , 

1999, AT 10 O'CLOCK A.M. 

A FILED. COPP"0F ,THIS CE 

NEW CASTLE COUNTY RECORDER OF DEEDS.' 

. ,  

2145225 8100 AUTHENTICATION: 0078394 

11-12-99 991482562 DATJ? 



CERTIFICATE OF AMENDMENT 
OF 

CERTIFICATE OF lNCORPORATlON 
OF 

ECLIPSE TELECOMMUNICATIONS, INC. 

Eclipse Telecommunications, Inc., a corporation duly organized and existing 

under the General Corporation Law of the State of Delaware ( h e  “Corporation“), does hereby 

certify: 

1. That Jeffrey C. Smith, is the duly elected and acting Secretary of Eclipse 

Telecommunications, lnc., a Delaware corporation (the “Corporation”). 

2. That Article I of the Cenificate of lncorporation of the Corporation is 

amended IO read in full as follows: 

“ARTICLE I :  The name of the corporation shall be “Broadwing 
Telecommunications Inc.” (the “Corporation”).” 

3. That this Certificate of Amendment of Certificate of Incorporation has 

been duly approved by the Board of Direclors of the Corporation. 

4. That this Certificate of Amendment of Certificate of Incorporation has 

been duly approved by the holder of all of the outstanding shares of common stock, $0.000001 

par value per share, and Class I Preferred Stock, $0.000001 par value per share, of the 

Corporation by written consent in lieu of a meeting in accordance with the applicable provisions 

of Section 228 and Section 242 of the General Corporation Law of the State of Delaware. 

IN WITNESS WHEREOF, the Corporation has caused this Cenificate to be 

executed by its duly authorized officer: on this 12th day of November, 1999. 

ECLlPSE TELECOMMUNICATIONS, INC. 
r-.. 

. .  . . ‘1 
. .  / 
‘...+A 2. ....’ : 

. .. 

” / . /.” : ;. i ... 
By: >- 

Jeffrey%. ShihJ6nior Vice PJ&; 
Chief A’dministrative Officer, 
General Counsel and Secretary 



State of Delaware 

Ofice of the Secretay of State 

PAGE 1 

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THAT THE SAID "NETWORK LONG ~ 

DISTANCE, INC.", FILED A CERTIFICATE OF MERGER, CHANGING ITS 

NAME TO "ECLIPSE TELECOMMUNICATIONS, INC.", THE THIRD DAY OF 

JUNE, A.D. 1998, AT 4 : 3 0  O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CORPORATION IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF 

DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE 

EXISTENCE NOT HAVING BEEN CANCELLED OR DISSOLVED SO FAR AS THE 

RECORDS OF THIS OFFICE SHOW AND IS DULY AUTHORIZED TO TRANSACT 

BUSINESS. 

2145225 8320 

981268327 

e&! 
Edruard I. Fred, Secretnry of Stntp 

AUTHENTICATION: 

DATE: 
9189279 

07-10-98 



State of Delgware 
PAGE 1 

Office of the Secveta~y of State 

I, EDWARD J. FUEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORX 

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"PISCES ACQUISITION COW.", A DELAWARE CORPORATION, 

WITH XI?D INTO "NETWOPX LONG DISTANCE, EX." UNDER THE NAME 

OF "ECLIPSE TELECOMMUNICATIONS, INC.", A CORPORATION ORGANIZED 

A N D  EXISTING UNDER TEE LAWS OF THE STATE OF DELAWARE, AS 

RECEIVED AND FILED IN THIS OFFICE THE THIRD DAY OF JUNE, A.D.  

1998, AT 4:30 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

KENT COUNTY RECORDER OF DEEDS. 

E h n r d J .  L%ffid Fred, Secretary of State 

2145225 6100M 9118019 
AUTHENTICATION: 
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CERTIFCATE OF MgRGER 
OF 

PISCES ACQUISITION COW. 
INTO 

NETWORK LONG DISTANCE, JNC. 

(Under Section 251 of the General Coryorstion Law of the 
State of Delaware) 

The undersigned corporation organized and existing under and by virtue of the General 
Corporation Law of the State of Delaware hrreby certiiics that: 

The name and state of incorporation of each of Lhe constituent corporations are: 

(a) Network Long Distance, Inc., a De.laware corporation ('Network"); and 

@) Pisces Acquisition Corp., a Delaware corporation ("Acquisition"). 

An ngreemeut and plan of merger (the "Merger Agreement") h& been approved, 
adopted, certified, execuled and acknowlcdged by Nerwork and Acquisition in 
accordance with the requirements of Secrion 251 of the General Corporalion Law 
of the State of Delaware. 

The name of the surviving corporation is Network Long Distance, Inc., which 
shall be renamed as Eclipse Telecommunications, InC. 

The Certificate of bcoqoration of Yework shall be the Certificate of 
lncorporation of the surviving corporation. except hat, as set forth in the Merger 
Agreement. Ankle I of the Certificate of locorporalion of the surviving 
corporation shall be amended to read a s  follows: "The name of the corporation is 
Eclipse Telecommunications. Inc." 

"be executed Merger Agreement is on file a i  the principal place of business of 
Network at 11817 Canon Boulevard. Suite 600, Newport News. Virginia 23606. 

A copy of the Merger Agreement will be furnished by Network on request and 
wirhout cost lo any swckholdm of any consrimeat wrporation. 

This C d f k a t e  of Merger shall be effective at 5 : W  e-m. Eastern Duylight Ttne on 
June 3- 1998. 

KQ.MZZg.1 
STATE OF DELAWARE 

SECRETARY OF STATE 
DIVISION OF CORFORATIONS 
FILED OB:30 PM 06/03/1998 

981214027 - 2834884 
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IN WIlTESS WHEREOF, Network has caused this certificate M be oi-d by Timothy 
A. Barton. its Auidcnr, on the 29rh day of May, 1998. 

NETWORK LONG DISTAFCE, XNC. 

BY: .- 
Name: Timothy A. BmOU 
TMe: Resident 

KClam.29.  I 



j 
i -  

State of Delaware 

Office of the Secreta y of State PAGE 1 

I, EDWARD J. FREEL, SECRETARY OF STATE O F  THE STATE OF 

D E L A W m ,  DO HEREBY CERTIFY TEE ATTACEED IS A TRUE AND CORRECT 

COPY OF TEE CERTIFICATE OF AMENDMENT OF "BARMONEY STREET 

CAPITAL, INC.", CHANGING ITS NAME FROM "BARMONEY STREET CAPITAL, 

INC." TO "NETWORK LONG DISTANCE, INC.", F I L E D  IN TBIS OFFICE ON 

TEE TWENTY-FIFTH DAY OF NOVEMBER, A . D .  1991, AT 9 O'CLOCK A.M. 

Ediunrd f. Freel .  Secretnry of Stnte 

AUTHENTICATION: 9087737 2145225 8100 

981189818 DATE 05-18-98 



PAGE 1 

- _-.-- 
I ,  JEFFREY D .  LEWIS, A C T I N G  SECRETMY OF STATE OF THE STATE 

OF DELAWARE DO HEREBY CERTIFY THE ATTACKED I5 A TRUE Ah'D CORRECT 
COPY OF THE GERT [ F I CATE .OF AMENDMENT OF "HARMONEY STREET CAP I TAL, 

I 
I 
I 

I INC." FILE0 IN THlS OFFICE ON 1Hz TWENTY-FlFfH DAY OF NOVEMBER, 
A . D .  1 9 9 1 ,  AT 9 O'CLOCK A . M .  . . . . .  .... * 

9 1 3 3 0 5 1 9 5  

U 
ACTlNG SECRETARY OF STATE 

AUTHENTICATION: 3 3 0 4 8 3 8  

3ATE: 0 1/09/ 1 9 9 2  



STATE OF DELRWABE 
'SECRETARY OF STATE 

DIVISION OF. CORPORATIONS 

913305195 - 2145225 
r I m  09:oo M 11/2s/1991 

CERTIPICATG OP AKENDMENT m THE 

CERTIFICATE OF INCORWIUTION OF 

HARHONEY STREET CAPITAL, INC. 

CHANGING ITS NAME TO 

NETWORK MNG DISTANCE, INC. 

HARHONEY STEFT CAPITAL, INC., a corporation organized and 

existing under and by virtue of The General Corporation L a w  of the 

State of Delaware, DOES HEREBY CERTIFY: 

FIRST: That the name of the corporation is Harmoney Street 

Capital, Inc. 

SECOND: The original Certiflcate of Incorporation was filed 

in the office of the secretary of State of the State of Delavare on 

December 3, 1987. 

THIRD: That the Board of Directors and Shareholder8 of said 

corporation have adopted a resolution proposing and declaring 

advisable the following amendment to the Certificate of said 

corporation in'accordance with the provisions of Section 242 of the 

General Corporation Law of Delaware: 

RESOLVED: That Article I of the certificate of 
Incorporation of the corporation be amended in its 
entirety to read as follows: 

The name of the Corporation shall be: Network Long 
Distance, Inc." 

IN WITNESS WHEREOF, the undersigned officers, for and on 

behalf of the corporation, have signed this Certificate of 

Amendment to the Certificate of Incorporation, as their free and 



dr 

vo lun ta ry  a c t  and deed on b e h a l f  of t he  C o q m r a t i o n ,  and t h e  f a c t s  

s t a t e d  herein a r e  t r u e ,  this & day o f  ??OdLn,h_LL , 1991. 

W O N E Y  STREET W I T & ,  INC. 

ATTEST: 

Marc I. Becker, S e c r e t a r y  

STATE OF &,& ) 

COUNTY OF &- "' 
I. t h e  undersigned, a Notary Public, hereby  c e r t i f y  t h a t  on 

t h e  & day of a,,&& , 1991, p e r s o n a l l y  appeared  b e f o r e  
ne,  Michael El. Ross and Marc I. Becker ,  who be ing  by Be fiist d u l y  
sworn, d e c l a r e d  t h a t  t h e y  a r e  t h e  p e r s o n s  who s igned t h e  fo rego ing  
document for and on b e h a l f  of t h i s  c o r p o r a t i o n  as P r e s i d e n t  and 
S e c r e t a r y  t h e r e o f ,  r e s p e c t i v e l y ,  t h a t  it was t h e i r  free and 
v o l u n t a r y  a c t  and deed, and t h a t  t h e  s t a t e m e n t s  therein con ta ined  
a r e  tme. 

WITmSS my hand and o f f i c i a l  seal. 

My commission expires dd , 1 9 4 ~  
1 



S t a f e  of Delaware 
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CERTIFICATE OF INCORWRATION 

70 7337d/ & 

FILED 
OF 

HAAMONEY STREET CAPITAL,  INC. 

KNOW ALL MEN BY THESE PHESENTS? That the undersigned 
lnco rpora to r  being a na tu ra l  person of t he  age  of  e i g h t e e n  year8  
o r  more a n d  d c s l r i n g  to f o r m  a body co rpora t e  under t h e  laws  of 
thc! S t a t e  o f  k l a w a r e  does  hereby s i q n ,  v e r i f y  and d e l i v e r  i n  
d u p l i c a t e  t o  t h e  Sec re t a ry  of S t a t e  of t h e  S ta t e  of Delaware, t h e  
C r * r t i f i c a t r  of  Incorporat ion:  

ARTICLE 1 
NAME - 

The name o f  t h e  Corpora t ioa  s h a l l  be : Harmaney S t r e e t  
C a p i t a l ,  l n c .  

ARTICLE X I  
PERiOD OF DURATION 

The C o r w r a t i o n  s h a l l  e s l s t  in p e r p e t u i t y ,  Erom and a f t e r  
t h e  d a t e  of f i l i n g  
S e c r e t a r y  o [  S t a t e  

t h e  C e r t i f i c a t e  of Insorpora t lon  wi th  t h e  
3f  Delaware unless d isso lved  accord ing  to law. 

ARTICLE 111 
PURPOSES AND POWERS 

1 .  Purposes. 
I ncOr pur at 1 o n ,  t h e  

Except as res'.-icted by the Ce r t i f i ca t e  of 
Corporat ion is organized  f o r  t he  purpose  of 

t r a n s a c t i n g  a l l  lawful  bus iness  f o r  vh ich  co rpora t ions  may be 
incorpora ted  p ~ r s u a n t  t o  the  Gerseral Corporat icn L a w  of Delaware. 

2 .  General Powers. Except a s  r e s t r i c t e d  by t h e  C e r t i f i c a t e  
o i  I n c o r p r a t i o n ,  t h e  Corpora t ion  s h a l l  have an may e x e r c i s e  a l l  
powers and r i g h t s  which a corpora t ion  may e x e r c i s e  l e g a l l y  
pu r suan t  t o  t h e  GengraJ co rpora t ion  L a w  of Delaware. 

3. I ssuance  of Shares .  The  board  of d i r e c t o r s  of the 2 u, 
Corpora t ion  may d i v i d e  and issue any c l a s s  of s tock  of t h e  
Corpora t ion  i n  series pursuan t  t o  a r e s o l u t i o n  p rope r ly  f i l e d  
with t h e  S e c r e t a r y  of S t a t e  of t h e  S t a t e  o f  Delaware. 

ARTICLE I V  
CAPITAL STOCK 

The  aggrega te  number of sha res  which t h i s  Corpora t ion  s h a l l  
have a u t h o r i t y  t o  issue is One Hundred Mi l l i on  1100,000,000) 
s h a r e s  of $0.0001 par value each ,  which s h a r e s  S h a l l  be 
des igna ted  "Common Stock"; and Tventy F ice  Mill ion l25,000,0001 
shares of $ . 0 1  par  v a l u e  each ,  which s h a r e s  s h a l l  be  d e s i g n a t e d  
" P r e f e r r e d  Stock" and which may be i s sued  i n  one or more ser ies  



.- . . .  : ,.!. .p . ,  .. 

A t  t h e  d i s c r e t i o n  o t  t h e  b a r d  of  D i rec to r s .  . I n  e s t a o l i s h i n g  a 
s e r i e s  the Board of Di rec to r s  s h a l l  g i v e  t o  it  a d i s t i n c t i v e  
des iyns t ion  so as t o  d i s t i n g u i s h  i t  from t h e  shares 'of a l l  O t h e r  
se r ies  and classes, s h a l l  f i x  the  number of  sha res  i n  such  
s e r i e s ,  and t h e  p re fe rences ,  r i g h t s  and r e s t r i c t i o n s  t h e r e o f .  
A l l  sha res  of any fine s e r i e s  s h a l l  be a l i k e  i n  every p a r t i c u l a r  
except  a s  otherwise provided by t h i s  C e r t i f i c a t e  of l n c o r p o r a t i o n  
O r  t h e  General Corporat ion Law of Delaware. 

1 .  D i v i d e n d s .  Dividends i n  c a s h ,  p rope r ty  or s h a r e s  s h a l l  
be paid u p o n  t h e  P re fe r r ed  Stock f o r  any year on a cumula t ive  or 
noncumulative b a s i s  a s  determined by a r ? s o l u t i o n  o f  t h e  Board of 
Di rec to r s  p r i o r  t o  t h e  issuance o f  such P r e f e r r e d  ?Lock. to  t h e  
e X t U n t  earned su rp lus  for  each such year  i s  a v a i l a b l e ,  i n  an 
a m o u n t  a s  d e t e r m i n e d  by a r e s o l u t i o n  of t h e  b a r d  of D i r e c t o r s .  
Such P re fe r r ed  Stock d i v i d e n d s  s h a l l  be paid pro r a t a  t o  h o l d e r s  
O f  P r e f e r r e d  Stock i n  any amount not l e s s  than no: mor2 than t h e  
r a t e  a s  determined by a r e s o l u t i o n  of t h e  Board of D i r e c t o r s  
p r i o r  t o  t he  issuance o f  such P re fe r r ed  S tack .  t40 o t h e r  
dividc,nds s h a l l  be paid on t h e  P r e f e r r e d  Stock.  

Dividends i n  cash ,  p roper ty  o r  s h a r e s  of the Corpora t ion  may 
be paid upon t h e  Common Stock,  as and when dec lared  by t h e  b a r d  
of Directors, out o f  funds o f  t h e  Corpora t ion  to the  e x t e n t  and 
in t h e  manner permit ted by law, excep t  t h a t  no Common S t o c k  
dividend s h a l l  be paid f o r  ar,y year u n l e s s  t h e  ho lde r s  of 
Prefer red  S tock ,  i f  any ,  s h a l l  r e c e i v e  t h e  m a x i m u m  a l lowab le  
P r e f e r r e d  Stock dividend for  such y e a r .  

2 .  D i s t r i b u t i o n  i n  L iquida t ion .  Upon any l i q u i d a t i o n ,  
d i s s o l u t i o n  or winding uo of t h e  C a r t m i a t i o n .  and a f t e r  oavina or ~ ~~ ~. ~ ~ .. ~~ 

adequate ly  providing t o r  t he  payment'of a l l  i ts  o b l i g a t i b n ; ,   he^ 
remainder of t h e  a s s e t s  O S  t h e  Corpora t ion  s h a l l  be d i s t r i b u t e d ,  
e i t h e r  i n  cash o r  i n  k ind ,  f i r s t  pro r a t a  t o  t h e  h o l d e r s  of t h e  
P r e f e r r e d  Stock u n t i l  an amount t o  be determined by a r e s o l u t i o n  
of the Board of D i rec to r s  p r i o r  t o  i s s u a n c e  of such P r e f e r r e d  
S tock ,  has been d i s t r i b u t e d  per s h a r e ,  and,  then,  the  remainder 
pro  r a t a  t o  the ho lde r s  of t h e  Common Stock .  

whole o r  i n  p a r t  a s  determined by a r e s o l u t i o n  of t h e  Board pbr -- 
Direc to r s  p r i o r  t o  t h e  i s suance  of s u c h  P r e f e r r e d  Stock,  upon 
p r i o r  notice to t h e  ho lde r s  of record of t h e  > re fe r r ed  S tock ,  
pub l i shed ,  mailed and g iven  io s u c h  manner and form and on such 
o t h e r  terms and c o n d i t i o n s  a s  may be p r e s c r i b e d  by t h e  Bylaws or 
by r e s o l u t i o n  of  t h e  Board of D i r e c t o r s ,  by payment i n  c a s h  or  
Common Stock tor Gach s h a r e  of t h e  P r e f e r r e d  Stock co b e  
redeemed, a s  determined by a r e s o l u t i o n  of t h e  Board of Directors  
p r i o r  t o  the issuance of  such P r e f e r r e d  Stock.  Common S tock  used 
t o  redeem Pre fe r r ed  Stock s h a l l  be va lued  as determined by a 
r e s o l u t i o n  of t h e  Board oi D i r e c t o r s  p r io r  t o  t h e  i s s u a n c e  of 
such Prefer red  Stock.  Common Stock used t o  redeem P r e f e r r e d  

3. Redemption, 2he Pre fe r r ed  S t o c k  may be  redeemed i n  

-2- 
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Stock s h a l l  be valued a s  determined by a r e s o l u t i o n .  o f  t h e  Board 
Of Directors p r i o r  t o  t h e  i s suance  of such Pret .erred Stock.  Any 
r i g h t s  to or  a r l s i n g  I ron  f r a c t i o n a l  shares s h a l l  be t r e a t e d  a s  
r i q h t s  to or a r i s i n g  from one share .  No such purchase 3r 
r e t i r emen t  s h a l l  be made i f  the c a p i t a l  of t h e  Corporat ion would 
be inpa i red  thereby ,  

s u c h  redemption may be made by  l o t  o r  pro r a t a  a s  may be 
prescr ihed  by reso lu t ion  o f  t h e  Board of  Di rec to r s :  p rovided ,  
however, t h a t  t h e  h a r d  of D i r e c t o r s  may a l t e r n a t i v e l y  i n v i t e  
from Shareholders  o f f e r s  t o  t h e  Corpora t ion  of P re fe r r ed  Stock a t  
1 c S s  than an amount t o  be d e t e r m i n e d  by a r e s o l u t i o n  of t h e  Ward 
of  Direc tors  p r i o r  t o  i ssuance  of such  P re fe r r ed  S tock ,  and when 
S u c h  o f f e r s  a r e  i n v i t e d ,  t h e  Boaid of Di rec to r s  s h a l l  t h e n  be 
requi red  t o  buy a t  t he  l o v e s t  p r i c e  or p r i c e s  o f f e r e d ,  up to t h e  
amount to  he  purchased. 

Prom and a l t e r  t h e  d a t e  f i r e d  i n  any such notice aa t h e  d a t e  
of  redemption (unless  d e f a u l t  s h a l l  be made by t h e  Corpora t ion  I n  
a payment o f  t he  redemption p r i c e ) ,  a l l  d iv idends  on t h e  
P r e f e r r e d  Stack thereby c a l l e d  for redemption s h a l l  c e a s e  t o  
a c c r u e  and a11 r i g h t s  o f  the  h o l d e r s  t he reo f  a s  s tockho lde r s  o f  
t h e  Corporat ion,  except t h e  r i g h t  t o  r ece ive  t h e  redemption 
p r i c e .  s h a l l  cease  and t e rmina te .  

I f  l e s s  t h a n  a l l  the  ou t s t and ing  sha res  a r e  t o  b e  redeemed, 

Any purchase by t h e  Corpora t ion  of t h e  sha res  of i t s  
P r e f e r r e d  Stock s h a l l  no t  be made a t  prices i n  excess  of sa id  
redemption p r i c e .  

f r a c t i o n a l  sha re  of  common Stock s h a l l  be  e n t i t l e d  t o  a 
corresponding f r a c t i o n a l  vo te  on e a c h  mat te r  submit ted t o  a vote  
o f  sha reho lde r s .  A major i ty  o f  t h e  s h a r e s  of Common S tocn  
e n t i t l e d  t o  vo te ,  represented  i n  pe r son  or  by proxy,  s h a l l  
c o n s t i t u t e  a quorum a t  a meeting of sha reho lde r s .  Except a s  
o the rwise  provided by this C e r t i f i c a t e  Of l n c o r p r a t i o n  or t h e  
General CorporatiokLa’il of Delaware, i f  a quorum is p r e s e n t ,  
a f f i r m a t i v e  vote  o f  a m a j o r i t y  of t h e  s h a r e s  I ep resen ted  a t  8 -- 
meeting and e n t i t l e d  t o  vo te  on t h e  subjec t  matter s h a l l  be t h e  
a c t  of t h e  shareholders .  When, with r e s p e c t  t o  any a c t i o n  t o  be 
t a k e n  by shareholders  of t h i s  Corpora t ion ,  t h e  laws of Delaware 
r e q u i r e  t h e  vo te  o f  concurrence o f  t h e  ho lde r s  o€ two- th i rds  of 
t h e  ou ts tanding  sha res ,  of t h c  s h a r e s  e n t i t l e d  t o  v o t e  t h e r e o n ,  
o r  o f  any c l a s s  o r  s e r i e s ,  s u c h  a c t i o n  may be taken by t h e  vote  
o r  concurrence  of a ma jo r i ty  of s u c h  shares or c l a s s  or s e r i e s  
t h e r e o f .  C u m u l a t i v e  vo t lnq  s h a l l  not be allowed i n  t h e  e l e c t i o n  
of d i r e c t o r s  o f  t h i s  Corporation. 

4 .  Voting Rights :  Cumulative Voting. Each ou t s t and ing  
s h a r e  of  Common Stock s h a l l  be e n t i t l e d  t o  one vote  and each 



Shares of Preferrrd Stock shall only be entit1ed.m such 
vote as is determined by the Board of Directors, prior to the 
iss3ance of such stock, except as required by law, rn which case 
each share of Preferred Stock shall be entitled to one vote. 

5. Penial of Preemptive Rights. No holder O E  any shares of 
the Corwration. whether now or hereafter authorized. shall have ~ ~~. ~ ~ . .  
any preemptive or preferential right to acquire any shares or 
securities 01 the Corporation, including shares or securities 
heid in the treasury of the Corporation. 

6. Conversion Rights. Holders of shares of Preferred Stock 
may be granted the right to convert such Preferred Stock to 
Common Stock of the Corporation on such terms as may be 
determined by the Board of Directors prior to issuance of Such 
Preferred Stock, 

ARTICLE V 
TRANSACTIOFS WITH INTERESTED UlRECTOhS 

No contract or other transactlon between the Corporation and 
one or more of its directors or any other corporation, firm, 
association, or entity in whirh one or more of its d,'rectors are 
directors or officers or are financially interested shall be 
either void or voidable solely because of .such relationship or 
interest o r  solely because such directors are present at the 
meeting of the board of directors or a committee thereof which 
authorizes, approves, or ratifies such contract or transaction or 
solely because their votes are counted for such purpose if: 

la) The fact of such relationship or interest is 
disclosed or known to thc board of directors or coamittee which 
authorizes, approves, o r  ratifies the contract or transaction by 
a vote or consent sufficient for the purpose without counting the 
votes or consents of such interested directors; or 

(b) The fact of such relationship or interest is 
disclosed or known to the shareholders entitled to vote and they 
authorize, approv- ( n ~  ratify such contract or transaction by 
vote or written consent; or 2 -..- 

I C )  The contract o r  transaction is fair and reasonable 
to the corporation. 

the presence of a qooriim at a meeting of the board of directors 
or a committee thereof which authorizes, approves, or ratifies 
such contract or transaction. 

Common or interested directors may be counted in determining 
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ARTICLE VI 
COHPOHATB OPWHTUNllY ' 

. ,  

The o f f i c e r s ,  d i r e c t o r s  and o the r  members of management of 
t h i s  Corporat ion s h a l l  be sub jec t  t o  t h e  d o c t r i n e  of  " c o r p o r a t e  
o p p o r t u n i t i e s "  only in so fa r  as i t  applies t o  basiness 
O p p o r t u n i t i e s  i n  w h i c h  t h i e  Corporat ion h a s  e x p r c s ;  an l n t r r o ? s ~  
a s  d c x r m i n e d  from time t o  tlme by t h i s  Corpora t ion ' s  board of 
d i r e c t o r s  a s  evidenccd by r e s o l u t i o n s  appearinq t h e  Corpora t ion ' s  
minutes .  Once such a r e a s  of i n t e r e s t  a r e  d e l j n e a t e d ,  a l l  such 
b u s i n e s s  o p p o r t u n i t i e s  withln 5:ich a r e a s  of  i n t e r e s t  which come 
t o  t h e  a t t e n t i o n  of  t h e  o f f i c e r s ,  d i r e c t o r s ,  and o t h e r  members of 
manaqement o f  t h i s  Corporation s h a l l .  be  drscloself promptly t o  
t h i s  Corpora t ion  and made a v a i l a b l e  t o  i t .  The board of 
d i r e c t o r s  may reject  any bus iness  o p p o r t u n i t y  prusented to  I t  and 
t h e r e a f t e r  any o f f i c e r ,  d i r e c t o r  or o t h e r  member of management 
may a v a i l  h i m s e l f  o f  such oppor tun i ty .  U n t i l  such time a s  t h i s  
Corpora t ion ,  through its board of d i r e c t o r s ,  n n s  des igna ted  an 
a r e a  of i n t e r e s t ,  t h e  o f f i c e r s ,  d i r e c t o r s  and o t h e r  members of 
managwent  of t h i s  Corporation s h a l l  be f r e e  t o  engage i n  such 
areas of i n t e r e s t  on t h e i r  o m  and t h i s  d o c t r i n e  s h a l l  n o t  L l l n l t  
t h e  r i g h t s  uf any o f f i c e r ,  d i r e c t o r  or o t h e r  member 0 1  manaymrnt  
of t h i s  Corporat ion t o  c o n t i n u e  a b u s i n c s s  e x i s t i n g  p r i o r  to  t h e  
t ime t h a t  such area  of  in terest  is  desi9nate-d by  t h e  C o r p r a t i o n .  
T h i s  p rov i s ion  s h a l l  not be cons t rued  t o  r e l e a s e  any employee oi 
t h i s  Corporat jon ( o t h e r  than an n f f i c e r ,  d i r e c t o r  or  member of 
management1 from any d u t i e s  which he may have to  t h i s  
Co r por a t  i o n .  

Name - 
Micitat?l J .  B e r y n e r  

Leon L. Nowalsky 

Address 

35 Wcst G 4 t n  S t r e e t  
New York, NCW York 10023 

2 7 3 2  Whitney Place 
Apartmrnt 309 
Meta i rc  LA 10002 

- 7 9  Androus 
Kcnnrr,LA 1 0 0 6 5  2 --* 

Miriam E. Meibaurna 

ARTICLE VI1 
NAHE AND ADDRESS DF REGISTERED ACEllT 

Its regisrered office and place of mrsinrns i n  t h e  S l a t e  of Delawrr 
1s t o  be located a t  410 South S t a t e  S t r e e t  In t h e  C i t y  of D L d e r ,  County of 
Kent. The Registered Agent In charge thereoi  is:  XI. CORPORATE SERVICES, INC. 
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ARTICLE XI11 
INCOHPORATOR 

The name and address  o f  t h e  i nco rpora to r  is a s  f o l i o u s :  

Michael J .  Bergner 35 West 64th S t r e e t  
New York, New York 10023 

IN WlTNESS WHEREOF, t h e  above-named i n c o r p o r a t o r ,  fo r  t h e  
purpose of forming a corpora t ion  under t h e  Laws ol t h e  S t a t e  o f  
Delaware, dQes make, f i l e  and record t h i s  C e r t i f i c a t e  of 
Incor imra t ion  and c e r t i f y  cha t  the f a c t s  he rc in  s t a t e d  a r e  t r u e  
and h a v e ,  accordingly,  set h i s  hand and s e a l  a~ Neu York, New 
York t h i s  ;q- day of November, 1987.  - 

&4.>- 
Hichael J .  Bergier  
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